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- HUNTINGTON BEACH

TO: Planning Commission

FROM: Scott Hess, AICP, Director of Planning and Building
" BY: Jane James, Senior Planner %

DATE: September 27, 2011

SUBJECT: DEVELOPMENT AGREEMENT NO. 08-001 (THE VILLAGE AT BELLA
TERRA DEVELOPMENT AGREEMENT)

APPLICANT/

PROPERTY

OWNER: Becky Sullivan, BTDJM Phase II Associates, LLC, 922 Laguna Street, Santa Barbara,
CA 93101

LOCATION: 7601 Edinger Avenue, Huntington Beach, CA 92647 (north side of Edinger Avenue, east
of Union Pacific Rail Road and west of existing Bella Terra development)

PROJECT REQUEST AND SPECIAL CONSIDERATIONS

Development Agreement No. 08-001 represents a request to enter into a Development Agreement between
the City of Huntington Beach and BTDJM Phase II Associates, LLC, pursuant to a request by BTDIM for
The Village at Bella Terra mixed use project, approved for the 10.40-acre site formerly occupied by the
Montgomery Wards automotive repair building.

On August 24, 2010, the Planning Commission approved General Plan Amendment (GPA) No. 10-001,
Zoning Text Amendment (ZTA) No. 10-001, and Site Plan Review (SPR) No. 10-001 for The Village at
Bella Terra — Costco Wholesale facilitating the development of a regional commercial big-box retail with
gasoline service station and mixed-use retail and residential project. In general, this project amended the
planning areas within Specific Plan (SP) No. 13, established warehouse sales outlets and gasoline service
stations as permitted uses, created corresponding design and development standards for such uses, and
approved development of a 154,113 square foot Costco Wholesale with associated 16-pump gas station
and a mixed-use development consisting of 467 residential units and 30,000 square feet of general retail
and restaurant uses. The project requires elevation of the site in accordance with floodplain regulations
resulting in the import of 32,810 cubic yards of fill soil. The approximately 24 acre master plan site is
located between Edinger Avenue and Center Avenue, just west of the existing Bella Terra mall, and just
east of the Union Pacific rail road line.

The Planning Commission’s action on SPR No. 10-001 was final and no appeals were filed. On Septem-

ber 20, 2010, the City Council approved GPA No. 10-001 and ZTA No. 10-001, concluding the legislative
actions required for the proposed project.
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In addition, an Addendum to the previously certified Environmental Impact Report (EIR No. 07-03) was
prepared for the project and considered by both the Planning Commission and the City Council. The de-
velopment agreement request was included in the Addendum to EIR No. 07-03.

The applicant applied for Development Agreement No. 08-001 in 2008 but did not complete the
application submittal until recently. The Development Agreement covers only the mixed use residential
and retail development on the southern portion of the site and does not include the Costco warehouse or
the Costco gas station.

The City is authorized pursuant to California Government Code Section 65864 et.seq. and Chapter 246 of
the HBZSO to enter into binding development agreements with persons or entities owning legal interests
in real property located within the City. The objective of a development agreement is to provide
assurances that an applicant may proceed with a project in accordance with existing policies and standards
in place at the time of project approval. The City and property owner/developer desire to enter into a
development agreement for the subject site in order to achieve the mutually beneficial development of the
property and ensure that the project is developed in accordance with the approved Site Plan Review No.
10-001. Additionally, the property owner/developer requests several considerations in the development
agreement as follows:

e Ten year term (DA Section 2.3);

e City to provide cooperation with processing amendments to the DA, the approved development
plan, any future development plans, automatically extend Tentative Tract Map No. 17261 for ten
years, process Lot Line Adjustment requests on an “administrative approval” basis only, and agree
to process multiple final maps (DA Section 3.1.3);

e Right to construct approved project at current development/exaction fees during the term of the
agreement and development shall not be subject to future fees that may be adopted (DA Section
3.2.1);

e Delay payment of For Sale Project Park and Recreation fees until units are actually sold at future
unknown date; in the meantime, developer will pay Rental Project Park and Recreation fees (DA
Sections 5.1, 5.1.1, and 5.1.2);

e Allow Developer to initially rent the residential units as apartment units, notify tenants that units
may be sold at a later date, and then subsequently create a condo project without being subject to
Residential Condominium Conversion standards although first right of refusal to buy must be
given to each tenant along with a 90-day notice (DA Section 5.1.4).

General Plan Implementation Program /-LU-7 Development Agreements states, “Where appropriate, the
city may use Development Agreements as binding implementation tools. Development Agreements are
authorized by State law to enable a city to enter into a binding contract with a developer that assures the
city as to the type, character, and quality of development and additional ‘benefits’ that may be contributed
and assures the developer that the necessary development permits will be issued regardless of changes in
regulations.” When approving a Development Agreement the City Council must make findings, one of
which includes the fact that the Council has considered the fiscal impact of the Development Agreement
on the City and the effects of the project on regional housing needs and balanced these needs against the
“public service needs” of the City's residents and “available fiscal and environmental resources.” In con-
sideration of the proposed Development Agreement and the advantages it provides to the developer, the
developer is asked to provide “additional benefits” that exceed what would normally be required or condi-
tioned on the project pursuant to City’s codes, ordinances, and policies, General Plan, State Law, Redeve-
lopment Law, and CEQA (i.e., subdivision exactions, impact fees, conditions of approval, and mitigation
measures).
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Therefore, the City requests the following considerations:

e As a benefit to the City, Developer shall construct off-site public improvements consisting of
repair of curb, gutter and sidewalk, and repaving of the north side of Center Street between the 405
Freeway off-ramp and the railroad tracks on the westerly boundary of the site (DA Section 4.1.1);

e As previously stipulated in the 2010 Affordable Housing Agreement between BTDJM Phase 11
Associates, LLC and the Redevelopment Agency, Developer shall contribute $250,000.00 toward

construction of a pedestrian path between Bella Terra and the Boardwalk development.

The

additional language in the DA further specifies that the funds may be used toward planning,
design, permit fees and construction of the off-site bridge. The DA further guarantees that the
Agency may withhold payment through the AHA should the Developer fail to contribute the
$250,000.00 when requested by the City (DA Sections 4.1.2 and 5.1.3).

This development agreement differs from the recently approved agreement between the City, Freeway
Industrial Park, and Sares-Regis, which was required by the conditions of approval and Beach and Edinger

Corridors Specific Plan (BECSP) for The Boardwalk project.

The BECSP requires a development

agreement to be approved by Council and recorded to provide for affordable rental dwelling units in
accordance with Section 2.2.3 of the BECSP and the Huntington Beach Zoning and Subdivision
Specific Plan No. 13 does not require the development agreement; rather the
applicant initiated the development agreement at their own request. The Village at Bella Terra is subject
to affordable housing units pursuant to the conditions of approval and Redevelopment Law.

Ordinance (HBZSO).

CURRRENT LAND USE, ZONING AND GENERAL PLAN DESIGNATIONS

-

CR-F2-sp-mu-(F14) Regional

Subject Property — Specific Plan No. Vacant (recently demolished
Comm’1-0.5-FAR-Specific Plan 13-Bella Terra Hun- | Montgomery Ward store and
Overlay-Mixed Use Overlay-1.75 | tington Beach - Area | auto repair)
FAR [MU-0.07{C}/45 du/acre]) B
North of Subject Prop- | CR-F2-sp-mu-(F14) (Regional Specific Plan No. Vacant (recently demolished
erty Comm’1-0.5-FAR-Specific Plan 13-Bella Terra Hun- | Montgomery Ward store,
Overlay-Mixed Use Overlay-1.75 | tington Beach — auto repair, and Mervyn’s
FAR [MU-0.2{C}/45 du/acre]) Area A store)
West of Subject Prop- | M-sp (Mixed Use-Specific Plan Specific Plan No. 14 | North - Old World Village;
erty (across railroad | Overlay) —Beach and Edinger | West - Approved for 487-

tracks) and South
(across Edinger Ave)

Corridors Specific
Plan

units and 14,500 square
feet of commercial space
(former Levitz) and Col-
lege Country Center (Ap-
proved for Amstar/Red Oak
mixed use residen-
tial/commercial project);
and South - Retail

East of Subject Prop- | CR-F2-sp-mu (F9) (Regional Specific Plan No. Bella Terra Mall
erty Comm’1-0.50 FAR-Specific Plan 13-Bella Terra Hun-
Overlay-Mixed Use Overlay-1.5 tington Beach
FAR [MU-0.5{C}/25 du/acre])
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APPLICATION PROCESS AND TIMELINES

DATE OF COMPLETE APPLICATION: MANDATORY PROCESSING DATE(S):
September 2, 2011 March 2, 2012 (Within 6 months of complete application)

CEQA ANALYSIS/REVIEW

The development agreement was included in the scope of The Village at Bella Terra Environmental
Impact Report (EIR No. 07-03) certified by the Planning Commission on October 14, 2008 and
Addendum to EIR No. 07-03 considered by the Planning Commission on August 24, 2010.

COMMENTS FROM CITY DEPARTMENTS AND OTHER PUBLIC AGENCIES

Development Agreement No. 08-001 was drafted by outside counsel for the Redevelopment Agency in
coordination with the City Attorney’s Office, Planning Division, Public Works Department, and
Economic Development Department.

PUBLIC MEETINGS, COMMENTS AND CONCERNS

No public meetings specific to Development Agreement No. 08-001 have occurred.

PLANNING ISSUES

The primary issues for the Planning Commission to consider in processing the application are:

e  Special considerations requested by the applicant;

e Additional benefits requested by the City;

e Conformance to applicable goals and policies of the General Plan and the provisions of the Specific
Plan No. 13;

e Conformance to the provisions of Chapter 246 — Development Agreements of the Huntington Beach
Zoning and Subdivision Ordinance; and

e Consistency with Site Plan Review No. 10-001 for The Village at Bella Terra mixed use project
approved by the Planning Commission on August 24, 2010 and Entitlement Plan Amendment No.
2011-002 approved by the Director of Planning and Building on April 8, 2011.

ATTACHMENTS:

1. Vicinity Map
2. Draft Ordinance — The Village at Bella Terra Development Agreement

SH:HF:MBB:JJ:kd
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DEVELOPMENT AGREEMENT NO. 2008-001
(THE VILLAGE AT BELLA TERRA - MIXED USE - 7601 EDINGER AVENUE)
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pRAF!

ORDINANCE NO.

AN ORDINANCE OF THE CITY OF HUNTINGTON BEACH ADOPTING A
DEVELOPMENT AGREEMENT BY AND BETWEEN THE CITY OF HUNTINGTON
BEACH AND BTDJM PHASE I1 ASSOCIATES, LLC (PROPERTY OWNER)
(DEVELOPMENT AGREEMENT NO. 08-001)

WHEREAS, the Planning Commission approved Site Plan Review No. 10-001 to
develop an approximately 10.4-acre property located at 7601 Edinger Avenue (Property) with a
mixed use project consisting of 467 apartment units, 30,000 square feet of retail/restaurant uses,
a shared use of parking, and a three foot, nine inch retaining wall along the west property line
(Project) pursuant to Specific Plan No. 13 (SP 13); and

The City and Property owner each mutually desire to enter into a development agreement
with one another, known as Development Agreement No. 08-001, to permit and ensure that the
Property is developed in accordance with the approved Site Plan Review No. 10-001 to achieve
the mutually beneficial development of the Property.

NOW, THEREFORE, the City Council of the City of Huntington Beach does hereby
ordain as follows:

SECTION 1. That the City Council hereby finds that Development Agreement No. 08-
001 conforms to Government Code Section 65864 et. seq. and that:

a. Development Agreement No. 08-001 is consistent with the Huntington
Beach General Plan and the applicable provisions of Specific Plan No. 13.

b. Development Agreement No. 08-001 is consistent with Chapter 246 of the
Huntington Beach Zoning and Subdivision Ordinance (HBZSO) and the Huntington Beach
Municipal Code.

c. Development Agreement No. 08-001 will not be detrimental to the health,
safety and general welfare, and will not adversely affect the orderly development of the property
because it is consistent with applicable land use regulations of Specific Plan No. 13, mitigation
measures adopted for the Project in accordance with Addendum EIR No. 07-003, and conditions
approved for Site Plan Review No. 10-001.

d. The City Council has considered the fiscal effect of Development
Agreement No. 08-001 on the City and the effect on the housing needs of the region in which the
City is situated and has balanced these needs against the public service needs of its residents and
available fiscal and environmental resources.
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SECTION 2. Based on the above findings, the City Council of the City of Huntington
Beach hereby approves Development Agreement No. 08-001 and adopts it by this ordinance
pursuant to Government Code Section 65867.5. This action is subject to a referendum.

PASSED AND ADOPTED by the City Council of the City of Huntington Beach at a

regular meeting thereof held on the day of , 2011
Mayor
ATTEST: INITIATED AND APPROVED:
City Clerk Director of Planning and Building
REVIEWED AND APPROVED:
APPROVED AS TO FORM:

: /
City Manager e At ,\Y\ W\

V(. . {é” City Attorney (Y)Y & -4

Bt K - Development Agreement No. 200%- 00|
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WHEN RECORDED MAIL TO:
City Clerk

City of Huntington Beach

2000 Main Street

Huntington Beach, CA 92648

RECORDING REQUESTED BY AND D“h?

Space Above This Line for Recorder’s Office Use Only

(Exempt from Recording Fee per Gov. Code §§ 6103 and 27383)

DEVELOPMENT AGREEMENT
(VILLAGE AT
BELLA TERRA PROJECT)
by and between

CITY OF HUNTINGTON BEACH

and

BTDJM PHASE I ASSOCIATES, LLC
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DEVELOPMENT AGREEMENT
(VILLAGE AT BELLA TERRA PROJECT)

This DEVELOPMENT AGREEMENT (VILLAGE AT BELLA TERRA PROJECT) (the
“Agreement”) is dated for reference purposes only as of the  day of , 2011,
and is being entered into by and between the CITY OF HUNTINGTON BEACH, a municipal
corporation, organized and existing under the laws of the State of California (“CITY”), and
BTDJM PHASE 1II ASSOCIATES, LLC, a Delaware limited liability company
(“DEVELOPER”), pursuant to the authority of Sections 65864 through 65869.5 of the California
Government Code (the “Development Agreement Legislation”) and Article XI, Section 2, of the
California Constitution. CITY and DEVELOPER are sometimes hereinafter referred to
individually as a “Party” and collectively as the “Parties.”

RECITALS
This Agreement is predicated upon the following facts:

A. California Development Agreement Legislation authorizes the CITY to enter into
binding development agreements with persons having legal or equitable interests in real property
for the development of such property in order to, among other things: ensure high quality
development in accordance with comprehensive plans; provide certainty in the approval of
development projects so as to avoid the waste of resources and the escalation in the cost of
housing and other development to the consumer; provide assurance to the applicants for
development projects that they may proceed with their projects in accordance with existing
policies, rules, and regulations, subject to the applicable conditions of approval, in order to
strengthen the public planning process and encourage private participation in comprehensive
planning and reduce the private and public economic costs of development; and encourage and
provide for the development of public infrastructure and amenities to support the development of
new housing and commercial projects.

B. DEVELOPER is the fee owner of that certain real property consisting of
approximately 10.40 acres of land area located at 7601 Edinger Avenue in the northern portion
of the City of Huntington Beach, County of Orange, State of California, that City has designated
as General Plan Sub-area 5B and Specific Plan 13 Area B and that is more particularly described
in the Legal Description in Exhibit “A” attached hereto and made a part hereof (the “Property”)
and depicted in the Site Plan in Exhibit “B” attached hereto and made a part hereof.

C. DEVELOPER desires to develop the Property as a mixed-use residential and
commercial development commonly known as The Village at Bella Terra (the “Project™) in
accordance with the provisions of this Agreement, the “Development Plan” described herein, and
other applicable regulations of the City of Huntington Beach and other governmental agencies
having jurisdiction over the Property and the Project.

D. CITY and DEVELOPER have negotiated this Agreement in order to create a
beneficial development project and a physical environment that will conform to and complement
the goals of CITY’s General Plan, including being sensitive to human needs and values, and
facilitate efficient traffic circulation. By its approval and execution of this Agreement, CITY has

1
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determined that CITY (including, without limitation the existing and future residents of CITY)
will receive the following direct and indirect extraordinary benefits from the implementation of
this Agreement:

1. DEVELOPER shall construct/install certain improvements (the “Off-site
Public Improvements™) as provided herein, that will provide substantial benefits to CITY
and its residents; and

2. DEVELOPER shall contribute TWO HUNDRED AND FIFTY
THOUSAND DOLLARS ($250,000) towards the planning, design, permit fees and
construction of a certain pedestrian path between the Property and an adjacent property
with APN [insert](referenced hereinafter as “the Levitz Parcel”), at the time a building
permit is issued for Development of the Levitz Parcel if such permit is issued during the
Term of this Agreement.

E. DEVELOPER will provide the Affordable Housing in accordance with that
certain AFFORDABLE HOUSING AGREEMENT (“AHA”) entered into as of October 4, 2010,
by and between the AGENCY and DEVELOPER.

F. DEVELOPER and CITY have taken the following actions with respect to this
Agreement and the Project on or before the Effective Date of this Agreement:

1. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 1625 certifying the Environmental
Impact Report (the “Project EIR”) for the original Village at Bella Terra project (the
“Original Project”) that at that time was proposed to be developed on approximately
15.85 acres of land area comprising the Property and a portion of the adjacent General
Plan Sub-area 5A and Specific Plan 13 Area B (the “Original Project Site”), approving a
Mitigation Monitoring Program with respect thereto, and making certain findings and
determinations with respect to the Original Project, including the adoption of a statement
of overriding considerations;

2. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 2008-69 approving General Plan
Amendment (GPA) No. 07-001 amending the Land Use Element of CITY s General Plan
relating to the Original Project Site to change the designation of the Original Project Site
from CR-F2-sp-mu (F9) (Regional Commercial) to CR-F2-sp-mu (F14) and authorize the
following changes to the permitted land uses of the Original Project Site: (a) allow
horizontally integrated mixed-use development in addition to the previously allowed
vertical mixed-use development; (b) increase the allowable residential density from the
previously allowed 25 dwelling units per acre (DU/acre) up to a maximum of 45
DUs/acre (with limitations specified below); (c) reduce the allowable commercial floor
area ratio (FAR) from the previously authorized maximum of 0.5 to 0.2; (d) increase the
allowable total building FAR from the previously authorized maximum of 1.5 to 1.75
(1,208,245 square feet of total commercial and residential development); and (e) increase
the maximum number of stories of buildings from the previously authorized maximum of
4 stories to 6 stories;
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3. on November 17, 2008, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution No. 2008-70 approving Specific Plan
No. 13 (Zoning Text Amendment No. 07-002), which amends Specific Plan (SP) 13
applicable to the Original Project Site to allow residential uses on the Original Project
Site consistent with GPA No. 07-001, establish residential design and development
standards, and provide for development standards for commercial uses, including without
limitation development standards applicable to parking, setbacks, and building heights, to
be evaluated in accordance with the Specific Plan for the Original Project Site;

4. on March 15, 2010, DEVELOPER submitted an application to CITY to
further amend the General Plan (GPA No. 10-001) and Specific Plan No. 13 (Zoning
Text Amendment No. 10-001) in the following respects: (a) to realign the dividing line
between General Plan Sub-areas 5A and 5B and Specific Plan 13 Areas A and B by
increasing the size of General Plan Sub-area SA and Specific Plan 13 Area A from 41.06
acres to 46.51 acres and by correspondingly decreasing the size of General Plan Sub-area
5B and Specific Plan 13 Area B from 15.85 acres to 10.40 acres; (b) by adding “big box”
retail and fuel station uses and design and development standards to the commercial uses
and design and development standards for General Plan Sub-area 5A and Specific Plan
13 Area A; (¢) to increase the maximum amount of authorized commercial development
in General Plan Sub-area 5A and Specific Plan 13 Area A; (d) to retain the mixed-use
overly within the 10.4 acres of land area encompassed by the downsized General Plan
Sub-area 5B and Specific Plan 13 Area B (i.e., on the Property that is the subject of this
Agreement); and (e) to decrease the maximum number of authorized residential units in
General Plan Sub-area SA and Specific Plan 13 Area B from seven hundred thirteen
(713) to four hundred sixty-eight (468) and to decrease the maximum amount of
authorized commercial development in General Plan Sub-area 5B and Specific Plan 13
Area B from one hundred thirty-eight thousand eighty-five (138,085) square feet to thirty
thousand (30,000) square feet;

5. on March 15, 2010, DEVELOPER submitted an application to CITY for
Site Plan Review No. 10-001 for the establishment, maintenance and operation of a
154,113 square foot Costco with tire sales/installation center, outside food service, and
16-pump gas station on approximately 8.2 acres of land within the reconfigured General
Plan Sub-area SA and Specific Plan 13 Area A;

6. on June 16, 2010 DEVELOPER submitted an application to CITY for
additional development under Site Plan Review No. 10-001 for the establishment,
maintenance and operation of 467 multi-family residential units; an additional 30,000
square feet of mixed use retail and restaurants; a shared use of parking, and; a 3°-9”
retaining wall along the western boundary to be developed in General Plan Sub-area 5B
and Specific Plan 13 Area B (i.e., on the Property); '

7. on August 24, 2010, after a duly noticed and conducted public hearing, the
Planning Commission of CITY adopted a motion (i) recommending that the City Council
approve amendments to the General Plan and Specific Plan 13 (Zoning Text Amendment
[ZTA] 10-001 referred to in Recital F.4) and (i1) approving Site Plan Review No. 10-001
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with findings and conditions of approval (and subject to a condition of approval
stipulating that the Site Plan Review would not become effective until the General Plan
Amendment and Zoning Text Amendment were approved by the City Council);

8. on September 20, 2010, the City Council of CITY determined pursuant to
CEQA (defined in Section 1 of this Agreement) that the Project EIR prepared and
certified for the Original Project adequately addresses all of the environmental impacts of
the Original Project, as revised by the application(s) referred to in Recitals E.4, E-5, and
E-6, that none of the circumstances warranting the preparation of a Supplemental EIR or
Supplement to the previously certified EIR set forth in Public Resources Code Section
21166 and State CEQA Guidelines Section 15162 are present, that minor technical
changes or additions to the Project EIR are appropriate, and that, accordingly, an
Addendum to the Project EIR is sufficient to comply with CEQA;

9. on September 20, 2010, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Resolution Nos. 2010-67 and 2010-68 approving,
respectively, General Plan Amendment (GPA) No. 10-001 and Zoning Text Amendment
(ZTA) No. 10-001;

10.  on February 23, 2011, after a duly noticed and conducted public hearing,
the Planning Commission of CITY approved Tentative Tract Map No. 17261 for
condominium purposes with certain findings and conditions of approval;

11. on , 2011, following a duly noticed and conducted public
hearing, the Planning Commission of CITY recommended to the City Council that it
approve this Agreement; and

12. on , 2011, after a duly noticed and conducted public hearing,
the City Council of CITY adopted its Ordinance No.  (hereinafter the “Authorizing
Ordinance”) finding and determining that this Agreement is consistent with CITY’s
General Plan and Specific Plan 13 (as amended by GPA No. 10-001 and ZTA No.10-
001) and approving and authorizing the execution of this Agreement.

G. Notwithstanding that some of the DEVELOPER and CITY actions referred to in
Recital F relate in whole or in part to real property that is outside the boundaries of the Property
(i.e., the real property included in General Plan Sub-area 5A and Specific Plan 13 Area A as of
the Effective Date), this Agreement is intended to apply solely and exclusively to the Property
(i.e., the real property included in General Plan Sub-area 5B and Specific Plan 13 Area B as of
the Effective Date).

H. In consideration of the substantial public improvements and benefits to be
provided by DEVELOPER and the Project, and in order to strengthen the public planning
process and reduce the economic risk of development, by this Agreement CITY intends to
provide to DEVELOPER the assurance, subject to all of the terms and conditions of this
Agreement, that it can proceed with Development of the Project for the Term of this Agreement
pursuant to the terms and conditions of this Agreement and in accordance with the CITY’s
General Plan and other applicable ordinances, policies, rules, and regulations of CITY and other
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governmental agencies having jurisdiction over the Property and the Project existing as of the
Effective Date.

L Pursuant to Section 65867.5 of the California Government Code, i.e.,
Development Agreement Legislation, the City Council has found and determined that: (i) this
Agreement and the Development Plan for the Project are consistent with CITY’s General Plan
and the Specific Plan applicable to the Property, implement the goals and policies of CITY’s
General Plan, and provide balanced and diversified land uses and impose appropriate standards
and requirements with respect to land development and usage in order to maintain the overall
quality of life and the environment within the City of Huntington Beach, (i) this Agreement is in
the best interests of and not detrimental to the public health, safety, and general welfare of CITY
and its residents; (iii) adopting this Agreement is consistent with CITY’s General Plan and
constitutes a present exercise of CITY’s police power; and (iv) this Agreement is being entered
into pursuant to and in compliance with the requirements of Section 65867 of the Development
Agreement Legislation.

AGREEMENT

NOW, THEREFORE, pursuant to the authority contained in the Development Agreement
Legislation, as it applies to CITY, pursuant to Article XI, Section 2 of the California
Constitution, and in consideration of the foregoing recitals of fact, all of which are expressly
incorporated into this Agreement, the mutual covenants set forth in this Agreement, and for the
further consideration described in this Agreement, the Parties agree as follows:

1. Definitions.

The following words and phrases are used as defined terms throughout this Agreement
and each defined term shall have the meaning set forth below:

“AGENCY” means the City of Huntington Beach Redevelopment Agency, a public
body, corporate and politic.

“AHA” means that certain Affordable Housing Agreement, dated October 4, 2010, by
and between DEVELOPER and AGENCY. AHA as used herein shall mean, refer to and include
the AHA, as well as any riders, exhibits, addenda, implementation agreements, amendments and
attachments thereto (which are hereby incorporated herein by this reference) or other documents
expressly incorporated by reference in the AHA. Any capitalized term not otherwise defined
herein shall have the meaning ascribed to such term in the AHA.

“Authorizing Ordinance” means Ordinance No. approving this Agreement.
“Block™ means no less than one hundred (100) residential units.

“CEQA” means the California Environmental Quality Act (Public Resources Code §
21000 et seq.), the State CEQA Guidelines promulgated by the Secretary for Resources
thereunder (California Code of Regulations, § 15000 et seq.), and the local CEQA Guidelines
approved or adopted by CITY.
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“CITY” means the City of Huntington Beach, a California municipal corporation, duly
organized and existing under the Constitution and laws of the State of California.

“City Council” means the duly elected and constituted city council of CITY.

“Construction Codes” means laws and/or regulations governing engineering and
construction standards and specifications, including without limitation, uniform building,
electrical, energy, fire, housing, mechanical, and plumbing codes that govern construction
standards in all jurisdictions throughout the State of California, as the same may be modified
from time to time by CITY pursuant to local ordinance, as and to the extent permitted by
applicable California law.

“Default” has the meaning ascribed to that term in Section 10.1 or 10.2 of this
Agreement, as applicable.

“Develop” or “Development” or “Developing” means the improvement of the Property
for purposes consistent with the Development Plan, including, without limitation: subdividing,
grading, the construction and installation of the Off-site Public Improvements, the construction
of structures and buildings, and the installation of landscaping, all in accordance with the
provisions of this Agreement, but does not include the maintenance, repair, reconstruction, or
redevelopment of any building, structure, improvement, or facility after the initial construction
and completion thereof.

“DEVELOPER” means BTDJM Phase Il Associates, LLC, a Delaware limited liability
company, and all of its assignees and successors in interest which are expressly permitted by this
Agreement.

“DEVELOPER Deed of Trust” means a mortgage, deed of trust, or any other security
instrument recorded against the Property or a separate legal parcel or parcels within the Property
to secure DEVELOPER’s obligation to repay a loan for the acquisition of the Property (or
portion thereof), Development of the Project (or applicable portion thereon), and payment of
overhead, financing, marketing, maintenance, and related costs pertaining thereto, including
without limitation any amendment or refinancing of a loan provided for such purpose and any
permanent or take-out loan relating thereto.

“Development Agreement Legislation” means Sections 65864 through 65869.5 of the
California Government Code as it exists as of the Effective Date.

“Development Exactions” means any of the following: (i) any requirement of CITY for
the dedication of land (including without limitation through the encumbrance of land with an
easement or use restriction in favor of a public agency, the public, or a private non-profit entity);
(i1) any requirement of CITY for the construction or installation of public improvements or
facilities, whether located on or off of the Property and including without limitation
improvements or facilities located on land that is encumbered with an easement or use restriction
in favor of a public agency, the public, or a private non-profit entity; (iii) any requirement of
CITY that all or any portion of the Property be included in one or more Financing Districts
and/or be subject to the payment of any special taxes, assessments, or fees, of whatever amount
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and however denominated, in order to provide any such public improvements, facilities, or
services in conjunction with Development or to lessen, offset, mitigate, or compensate for the
impacts of Development on the environment or other public interests; and (iv) any requirement
of CITY imposing any fee or charge, by whatever name called, in addition or in lieu of any of
the items listed in clauses (i)-(iii), inclusive, or to mitigate the impacts of the Project on CITY or
the community. As used herein, the term “Development Exactions” does not include generally
applicable fees or charges imposed by CITY on developers/builders to pay or reimburse CITY
for its actual and reasonable administrative and payroll costs incurred in processing and
reviewing plans and permits and inspecting work performed in the Development of real property,
including without limitation performing required reviews under CEQA.

“Development Plan” means the plan for developing the Project on the Property in
accordance with this Agreement, the Development Plan Approvals, and the Future Development
Approvals. The Future Development Approvals automatically shall become a part of the
Development Plan and shall be included within the scope of DEVELOPER’s vested rights
provided for in this Agreement (subject to the limitations and exceptions to such vesting rights
set forth herein) without the need for any amendment of this Agreement when the same are
issued or approved by CITY and become final and effective. Each of the documents
memorializing the Development Plan is (or will be) maintained in the official records of CITY
and shall be utilized whenever required to interpret or apply this Agreement.

“Development Plan Approvals” means all of the land use, development, and building
approvals of the City Council relating to the Property and the Development Plan, including the
Future Development Approvals (when the same are issued or approved by CITY and become
final and effective). As of the Effective Date of this Agreement, the Development Plan
Approvals consist of all of the City Council’s actions with respect to the Property referred to in
Recital F of this Agreement and, to the extent not inconsistent with the foregoing and to the
extent applicable to the Project and the Property and adopted and in effect as of the Effective
Date, all other provisions of CITY’s General Plan, Zoning Ordinance, Specific Plan 13 and
Subdivision Ordinance, and Construction Codes. Notwithstanding any other provision set forth
in this Agreement to the contrary, the term Development Plan Approvals is not intended to apply
to CITY’s actions that pertain solely to real property not included within the boundaries of the
10.40-acre Property described in Recital B and Exhibit “A” hereto, including without limitation
the 8.2-acre Costco site within GPA Sub-area SA and Specific Plan 13 Area A that is referred to
in Recital F.5 of this Agreement.

“Effective Date” means the date the Authorizing Ordinance becomes effective.

“End User” means a buyer, assignee, or transferee of one or more individual or
subdivided unit(s)/lot(s) of the Property obtaining such unit(s) or lot(s) for the purpose of
occupying or using such lots or units for its own purposes and not for use in the trade or business
of further development, subdivision, or sale. The term “End User” includes, but is not limited to,
any homeowner’s association, merchants’ association, or like entity formed with respect to any
portion of the Property which owns some interest in the Property, homeowners, tenants,
commercial building owners, and owners of multi-family residential units.

“For-Sale Park Fee” means the park and dedication in-lieu fees required by Section
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254.08 of the Huntington Beach Zoning and Subdivision Ordinance and City Council resolution
in effect at the time that Developer sells a Condo Unit in accordance with Section 5.1.2.

“Future Development Approvals” means those permits and approvals that DEVELOPER
must obtain from CITY after the Effective Date of this Agreement as a prerequisite to its right to
develop and use the Property and the Project in accordance with this Agreement, including
without limitation one or more tentative tract or parcel maps, final tract or parcel maps,
condominium plans/maps, use permits, variances, grading/excavation permits, building permits,
and occupancy permits.

“Off-Site Public Improvements” means repair of curb, gutter and sidewalk, and repaving
of Center Street, in the areas designated in Exhibit “C”, attached hereto and made a part hereof
(“Paving Work Areas”).

“On-Site Improvements” means physical infrastructure improvements or facilities that
are or will be located on the Property. Certain On-Site Improvements may be specifically
addressed in this Agreement.

“Party” means either CITY or DEVELOPER, as the context dictates, and “Parties” means
CITY and DEVELOPER.

“Planning Commission” means the duly appointed and constituted planning commission
of CITY.

“Project” means the development on the Property that is referred to in Recitals C and F
and the definition of “Development Plan.” As used in this Agreement, the term “Project”
expressly excludes development of the real property located in General Plan Sub-area 5A and
Specific Plan 13 Area A as of the Effective Date.

“Project EIR” means that certain environmental impact report certified by the City
Council of CITY prior to the Effective Date of this Agreement that is referred to in Recital F.1
above, including without limitation the adopted Mitigation Monitoring Program for the Project
approved in conjunction therewith and the Addendum to the Project EIR that was considered by
the City Council of CITY and is referred to in Recitals F.7 and F.8 above.

“Property” means the real property described in Recital B and Exhibit “A” attached
hereto. The term “Property” does not include General Plan Sub-area SA or Specific Plan 13
Area A, as the same were re-configured by the City Council actions referred to in Recital F.8
above.

“Rental Park Fee” means the park fees required by Section 230.20 of the Huntington
Beach Zoning and Subdivision Ordinance and City Council resolution in effect at the time that
Developer obtains a building permit for any Block of Rental Units in accordance with Section
5.1.1.

“Term” means the period of time that this Agreement remains in effect with respect to the
Property or any portion thereof, as provided in Section 2.3.
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“Transfer” has the meaning ascribed to that term in Section 2.4.1 of this Agreement.

2. General Provisions.

2.1 Binding Covenants. To the maximum extent permitted by law, the provisions of
this Agreement shall constitute covenants which shall run with the Property for the benefit
thereof, and the benefits and burdens of this Agreement shall bind and inure to the benefit of the
Parties and all permitted successors in interest to the Parties hereto.

2.2 Interest of DEVELOPER. As of the date this Agreement is being executed by the
Parties, DEVELOPER represents that it is the legal owner of the Property.

2.3 Term. This Agreement shall remain in effect during the Term. As used herein,
the “Term” shall mean the period of time commencing upon the Effective Date and terminating
at 11:59 PM on the tenth (10th) anniversary of the Effective Date; subject, however, to the
following exceptions: (i) nothing in this Section 2.3 is intended to limit or restrict CITY’s right
to terminate this Agreement at an earlier time pursuant to Section 10.6, if applicable; (ii) if a
referendum petition challenging CITY’s approval of this Agreement or any of the Development
Plan Approvals approved by CITY on or before the Effective Date is qualified for the ballot, the
last day of the Term of this Agreement shall be extended by the number of days between the
thirtieth (30th) day after the Effective Date and the date that the results of the referendum
election are certified denying said challenge and upholding the validity and enforceability of this
Agreement or said challenged Development Plan Approval(s); (iii) if a lawsuit is filed
challenging the validity or enforceability of this Agreement or any of the Development Plan
Approvals approved by CITY on or before the Effective Date, the last day of the Term of this
Agreement shall be extended by the number of days between the thirtieth (30th) day after the
Effective Date and the date that the lawsuit is dismissed with prejudice (and the time for any
appeal of said dismissal has expired), a final binding written settlement agreement is executed by
all parties to the litigation that upholds the validity and enforceability of this Agreement and all
of the Development Plan Approvals challenged in said lawsuit, or a final non-appealable
judgment is entered in said lawsuit that upholds the validity and enforceability of this Agreement
and all of the Development Plan Approvals challenged in said lawsuit; (iv) DEVELOPER’s
indemnity obligation set forth in the first sentence of Section 6 shall remain in effect and shall
apply to any claims arising prior to the otherwise applicable expiration date or termination date
of this Agreement until said indemnity obligation has been fully performed and DEVELOPER’s
indemnity obligation set forth in the last sentence of Section 6 shall commence immediately
upon the full execution and delivery of this Agreement, prior to the Effective Date; (v) except
with respect to DEVELOPER’s rights and obligations set forth in Sections 3.1.3.3, 3.1.3.6, 4.1.4,
4.1.5, 4.1.6, and 5.1 (including all subsections), which shall survive and remain in effect for the
full ten (10) year term set forth herein, as said 10-year term may be extended or shortened in
accordance with clauses (i)-(iii) of this sentence, this Agreement shall terminate as to any
separate legal lot(s) or parcel(s) within the Property upon which residential units are constructed
upon completion of Development with respect to said lot(s) or parcel(s) pursuant to the terms of
this Agreement and CITY’s issuance of all required occupancy permits or final inspections, as
applicable, and acceptance of all dedications and improvements required to complete such
Development; (vi) except with respect to DEVELOPER’s rights and obligations set forth in
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Sections 3.1.3.3, 3.1.3.6, 4.1.4, 4.1.5, 4.1.6, and 5.1 (including all subsections), which shall
survive and remain in effect for the full ten (10) year term set forth herein, as said 10-year term
may be extended or shortened in accordance with clauses (i)-(iii) of this sentence, this
Agreement shall terminate as to any non-residential lot(s) or parcel(s) within the Property, upon
the completion of Development with respect to said lot(s) or parcel(s) pursuant to the terms of
this Agreement and CITY’s issuance of all required occupancy permits or final inspections, as
applicable, and acceptance of all dedications and improvements required to complete such
Development; and (vii) if a court of competent jurisdiction issues a final non-appealable
judgment or order invalidating this Agreement or declaring this Agreement to be unenforceable
the Term of this Agreement shall expire on the date said judgment or order becomes final.

The termination of this Agreement in its entirety or with respect to a particular lot(s) or
parcel(s) shall not affect any right or duty of DEVELOPER arising from a source other than this
Agreement.

In the event this Agreement terminates in its entirety or with respect to a particular lot(s)
or parcel(s), and notwithstanding any other provision set forth herein, upon request by
DEVELOPER, City, any End User, or any other permitted successor or assignee of either of
them, CITY shall cooperate, at no cost to CITY, in executing in recordable form a document
prepared by the requesting party that confirms the termination of this Agreement with respect to
the Property or applicable portion thereof.

In the event this Agreement terminates in its entirety or with respect to a particular lot(s)
or parcel(s), and notwithstanding any other provision set forth herein, DEVELOPER AGREES
that it is not entitled to any damages from the City as further provided herein.

2.4 Transfers and Assignments.

2.4.1 Restrictions on DEVELOPER’s Right to Assign. The qualifications and
identities of the persons and entities comprising DEVELOPER are of particular concern to
CITY. It is because of these qualifications and identities of the persons and entities comprising
DEVELOPER that CITY is entering into this Agreement with DEVELOPER. Accordingly,
prior to the termination of this Agreement with respect to any separate legal lot or parcel within
the Property, DEVELOPER shall not, without the prior written approval of CITY, voluntarily or
involuntarily do any of the following (collectively, a “Transfer”): (i) transfer or assign or make
any total or partial conveyance of the Property; (ii) transfer or assign all or any part of
DEVELOPER’s rights or obligations set forth in this Agreement with respect to the Property;
(ii1) authorize or permit a change in the ownership, management, or control of DEVELOPER
(which, for purposes of this Agreement, shall be defined to mean a transfer of either (A) more
than twenty-five percent (25%) of the beneficial ownership interest in DEVELOPER as of the
Effective Date or (B) in the event DEVELOPER is or becomes a limited liability company or a
general or limited partnership, a transfer of the identity of the member or partner with
management responsibility for DEVELOPER; or (iv) authorize or permit any voluntary or
involuntary successor in interest of DEVELOPER to acquire any rights or powers under this
Agreement with respect to said lot or parcel.

Notwithstanding the foregoing, the following shall not be considered to be a Transfer and
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shall not require CITY approval for any purpose under this Agreement: (i) a transfer or
assignment to any entity or entities in which DEVELOPER or any combination of persons or
entities directly or indirectly owning a minimum of fifty-one percent (51%) of the beneficial
interest in DEVELOPER as of the Effective Date directly or indirectly maintains a minimum of
fifty-one percent (51%) of the ownership interest and management control; (ii) transfers of stock
in a publicly traded corporation or the ownership interests in any real estate investment trust; (iii)
transfers in trust for the benefit of family members; (iv) transfers occurring due to the death or
mental or physical incapacity of the transferor; (v) a transfer for financing purposes to the holder
of a DEVELOPER Deed of Trust; (vi) a sale, conveyance, or transfer of the applicable lot(s) or
parcel(s) at foreclosure or a conveyance thereof in lieu of a foreclosure pursuant to a foreclosure
thereof by the holder of any DEVELOPER Deed of Trust; and (vii) the sale, ground lease, or
lease of a lot or parcel within the Property, or a building or portion of a building situated thereon,
to an End User, provided that the closing date for any such sale or the commencement date for
any such lease, as applicable, does not occur until after DEVELOPER completes construction of
the Off-Site Public Improvements and the portion of the Project situated thereon (excluding any
minor non-life safety “punch list” items and, with respect to any non-residential lots or parcels,
any tenant improvements).

DEVELOPER shall deliver written notice to CITY requesting approval of any Transfer
that requires CITY approval hereunder. CITY shall not unreasonably withhold, condition, or
delay any such approval. In the event CITY desires that DEVELOPER submit information to
CITY to assist CITY in making its decision, CITY shall notify DEVELOPER what information
is so desired within ten (10) business days after receipt of DEVELOPER’s request for approval
and DEVELOPER shall furnish the requested information to CITY at no expense to CITY. In
considering whether it will grant approval to any such Transfer, CITY shall consider such factors
as (1) the financial strength and capability of the proposed assignee/transferee to perform
DEVELOPER’s then executory obligations hereunder and (ii) the proposed assignee/transferee’s
experience and expertise in the planning, financing, and development of similar projects. No
Transfer, including an assignment or transfer pursuant to clause (i) of the preceding paragraph
which does not require CITY approval hereunder, but excluding assignments and transfers
pursuant to clauses (ii)-(vi) of the preceding paragraph, shall be effective unless and until the
proposed assignee/transferee executes and delivers to CITY an agreement in a form reasonably
satisfactory to the City Attorney of CITY assuming the obligations of the assignor/transferor
which have been assigned. As of the effective date of any such permitted assignment or transfer,
the assignor shall be released from any further liability to CITY under this Agreement and CITY
agrees to cooperate with the assignor in executing any documents that may be reasonably
requested by the assignor to confirm such release.

242 CITY’s Fee. DEVELOPER agrees to reimburse CITY for CITY’s
reasonable costs and attorneys’ fees incurred in connection with the processing and
documentation of any requested Transfer which requires CITY’s approval hereunder, in an
amount not to exceed Two Thousand Five Hundred Dollars ($2,500.00) for each Transfer (which
amount shall be adjusted by the escalation in the Consumer Price Index from the Effective Date
of this Agreement to the date of the request for Transfer).

2.43 No Waiver. The acceptance by CITY of any payment due hereunder from
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any other person shall not be deemed to be a waiver by CITY of any provision of this Agreement
or to be a consent to any Transfer. Consent by CITY to one or more Transfers of this Agreement
shall not operate as a waiver or estoppel to the future enforcement by CITY of its rights pursuant
to the provisions of this Agreement.

2.4.4 Rights of Successors and Assigns. During the Term of this Agreement,
any and all permitted successors and assignees of DEVELOPER shall have all of the same rights,

benefits, and obligations of DEVELOPER under this Agreement.

3. Development Provisions.
3.1 Vesting.

3.1.1 Project. Subject to all of the terms and conditions of this Agreement,
CITY covenants that DEVELOPER has and shall have the vested right to develop the Project on
the Property consistent with the Development Plan and the Development Plan Approvals.
Except as expressly set forth in this Agreement, including without limitation Section 3.2 hereof,
DEVELOPER’s vested rights set forth in this Agreement shall apply to and supersede any
inconsistent or conflicting CITY action taken after the Effective Date of this Agreement, whether
such action is taken by the City Council, a commission, board, agency, official, employee, or
agent of CITY, or by CITY’s voters by means of their reserved power of initiative. It is
understood and agreed that CITY and AGENCY are separate public agencies and that CITY’s
covenants set forth herein are not intended to be and are not binding on AGENCY.

3.1.2 Limits on Development. The California Supreme Court held in Pardee
Construction Company v. City of Camarillo, 37 Cal.3d 465 (1984), that the failure of the parties
to address certain limits on a city’s ability to condition, restrict, or regulate a development
allowed a later-adopted initiative to restrict the development. This Agreement is intended to cure
that deficiency by expressly addressing the timing for the Development, the vested rights
afforded by this Agreement, and the scope of CITY’s reserved authority described in Section 3.2
hereof. In this regard, DEVELOPER shall have the vested right to Develop the various
components of the Project and at such time as DEVELOPER deems appropriate within the
exercise of its subjective business judgment, subject to any restrictions on such matters as may
be set forth in the Development Plan and Development Plan Approvals and the express terms
and conditions set forth in this Agreement. No future amendment of any CITY law and no future
adoption of any CITY law or other action that purport to limit the scope or timing of
Development of the Project in a manner inconsistent with the foregoing, whether the same are
adopted or imposed by the City Council or through the initiative or referendum process, shall
apply to the Property. In particular, but not by way of limitation of the foregoing, no numerical
restriction on the number of residential building permits or on the amount of non-residential
development adopted or approved by CITY after the Effective Date of this Agreement, whether
by the City Council or by CITY’s voters through the initiative or referendum process, shall apply
to the Property or the Project during the Term of this Agreement. Notwithstanding the
foregoing, nothing in this Section 3.1 shall limit or restrict CITY’s reserved authority as
described in Section 3.2.
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3.1.3 Entitlements, Permits, and Approvals - Cooperation.

3.1.3.1 Processing. CITY agrees that it shall process, pursuant to
CITY s regular procedures, complete applications for the Future Development Approvals and, if
applicable, complete applications for amendments to this Agreement, to the Development Plan
Approvals, and to any of the Future Development Approvals (after the same have been initially
approved).

3.1.3.2 Other Permits. CITY further agrees to reasonably
cooperate with DEVELOPER, at no cost to CITY, in securing any County, State, and Federal
permits or authorizations which may be required in connection with Development of the
Property that are consistent with the Development Plan and Development Plan Approvals;
provided, that nothing in this Section 3.1.3.2 shall be deemed to require CITY s assumption of
any obligations under any said permits or authorizations.

3.1.3.3 Tentative Map Extensions. Pursuant to the provisions of
Section 66452.6(a) of the Government Code, any tentative subdivision map or tentative parcel
map approved in connection with development of the Property shall remain in full force and
effect for the greater of (i) the Term of this Agreement or (ii) the maximum term for such map
permitted under Section 66452.6 of the Government Code. CITY agrees that any extension of a
map authorized by this Agreement shall occur automatically upon the date any such map would
otherwise expire and that DEVELOPER shall not be required to submit an application or any
other request to CITY for any such extension to occur or to be valid and enforceable.

3.1.34 Vesting Tentative Maps. If any tentative or final
subdivision or parcel map approved in connection with Development of the Property is a vesting
map under the Subdivision Map Act (Government Code Section 66410 et seq.) and if this
Agreement is determined by a final judgment to be invalid or unenforceable insofar as it grants a
vested right to DEVELOPER to Develop the Project, then and to that extent the rights and
protections afforded to DEVELOPER under the laws and ordinances applicable to vesting maps
shall supersede the provisions of this Agreement to the maximum extent permitted by law.
Except as set forth immediately above, the provisions of this Agreement shall be controlling over
any conflicting provision of law or ordinance concerning vesting maps.

3.1.3.5 Lot Line Adjustments. Adjustments to lot lines required
for purposes beneficial to the Project shall be processed on an “administrative approval” basis
only; provided, however, that nothing herein shall be deemed to allow an amendment to any
specific plan boundary(ies) through an administrative approval.

3.1.3.6 Multiple Final Maps. Subject to Section 5.1 (including all
subsections) hereof, CITY agrees that, pursuant to the provisions of Section 66463.1 of the
Government Code, DEVELOPER may file concurrently or consecutively one or more final maps
relating to the Property and any tentative tract or parcel map; provided, however that each map
shall apply to no less than a Block.

3.1.3.7 Intentionally Omitted.
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3.1.3.8 Processing of Future Development Approvals. City shall
cooperate in good faith with DEVELOPER and process DEVELOPER’s applications for the
Future Development Approvals as long as such applications are consistent with the Development
Plan, the Development Plan Approvals, and the terms and conditions set forth in this Agreement.
At such time that a Future Development Approval is approved, that Future Development
Approval shall constitute for all purposes a Development Plan Approval hereunder.

32 Reserved Authority.

3.2.1 Future Changes in Development Exactions; Conditions on Future
Development Approvals. Notwithstanding any other provision set forth in this Agreement to the
contrary, in addition to and without limiting the rights of CITY in Sections 3.2.2, 3.2.3, and
3.2.4, CITY reserves the right after the Effective Date of this Agreement to (i) change its
Development Exactions applicable to the Property and the Project and to impose conditions
under CEQA on any required Future Development Approvals in order to mitigate the Project’s
significant impacts on the environment, if any, and (ii) require payment of any fees required by
any county, state or federal regulations and/or statutes that are applicable to the Property and the
Project (“Non-City Fees”), subject to the following limitations:

1) except for any Non-City Fees, no such future changes in any of
CITY’s Development Exactions or conditions on any required Future
Development Approvals applicable to the Project shall be inconsistent with the
Development Plan Approvals or this Agreement, nor shall any such future
changes materially jeopardize or impair the rights of DEVELOPER thereunder;

(i1))  No change in or increase to any Development Exactions applicable
to the Property and no conditions placed on any Future Development Approvals
shall apply to the Property except to the extent the same shall be applicable to
similarly situated properties or projects on a citywide or areawide basis; and

(ii1)  except for any Non-City Fees, CITY shall not require the Project
or the Property to pay or contribute to Development Exactions that are not in
effect as of the Effective Date with respect to the affected portion of the Property.

3.2.2 Construction Codes. This Agreement shall not prevent CITY from
applying to the Project new or amended Construction Codes and other new or amended codes
relating to fire protection, water quality, wastewater, and other public health and safety measures
that are adopted or made applicable to the Property after the Effective Date of this Agreement or
local amendments to such codes, as long as the same standards and requirements set forth in any
such new or amended codes or local amendments thereto are applicable to all similarly situated
developments within the City of Huntington Beach.

3.2.3 State and Federal Laws and Regulations. DEVELOPER shall comply
with all applicable state and federal laws and regulations, provided that nothing in this
Agreement shall be deemed to limit or restrict the right of DEVELOPER to contest or challenge
the validity of any such laws or regulations or their applicability to the Property or the Project.
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3.2.4 Suspension of Development in Order to Protect Health and
Safety. Nothing in this Agreement shall be construed to be in derogation of CITY’s police
power to suspend the right of DEVELOPER to develop all or any portion of the Project in order
to protect the public health and safety (e.g., in the event of the unavailability of adequate water,
wastewater treatment, or storm drainage facilities). In the event that CITY determines that the
public health or safety require a suspension of DEVELOPER’s right to develop all or any portion
of the Project, the scope of the suspension shall be limited to the extent determined by CITY to
be reasonably necessary to protect the public health or safety, and the term of the suspension
shall be limited to the period of time during which the public health or safety concern continues.

33 Amendment of Development Agreement.

3.3.1 Initiation of Amendment. Either Party may propose an amendment to this
Agreement; provided, however, that no agreements or modifications shall apply to or be binding
upon the Property or separate legal parcel(s) within the Property unless the same shall have been
set forth in writing and approved and executed both by CITY and the fee owner(s) of the affected
parcel(s).

3.3.2 Procedure. The procedure for proposing and adopting an amendment to
this Agreement shall be the same as the procedure required for entering into this Agreement in
the first instance.

3.3.3 Consent. Any amendment to this Agreement shall require the written
consent of all affected Parties. A Party shall not be deemed to be an affected Party for purposes
of this Section 3.3.3 unless the amendment to this Agreement alters, jeopardizes, or impairs the
rights or obligations of said Party. No amendment to all or any provision of this Agreement shall
be effective unless set forth in writing and signed by the duly authorized representatives of all
affected Parties.

4. Public Benefits.

4.1 Public Benefits. In consideration for the vesting rights accorded to DEVELOPER
under Section 3 hereof, the Project/DEVELOPER shall provide the following extraordinary
benefits to the public (the “Public Benefits™):

4.1.1 DEVELOPER shall construct/install the Off-Site Public Improvements
prior to occupancy of the first residential unit within the Project; provided, however, that if the
first residential unit within the Project is not occupied by the third (3rd) anniversary of the
Effective Date of this Agreement, DEVELOPER may defer completion of the Off-Site Public
Improvements to a time no later than prior to occupancy of the first residential unit within the
Project by filing, no later than three (3) years from the Effective Date of this Agreement
(‘Deadline”), a performance bond from a California licensed surety with rating not less than
[rating] in the amount of 100% of the estimated construction cost of the Off-Site Public
Improvements and a labor and materials bond from a California licensed surety with rating not
less than [rating] in the amount of 50% of the estimated construction costs of the Off-Site Pubic
Improvements (collectively, “the Bonds™). The Bonds shall name CITY as obligee. CITY may
act on the Bond, in its sole and absolute discretion, if the Off-Site Public Improvements are not
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completed by the Deadline. The Off-Site Public Improvements shall be completed in accordance
with the provisions of Chapter 255 of the City’s Zoning Code, as the same may be amended
during the Term.

4.1.2 DEVELOPER shall deposit with the Agency, if the AHA is in effect, or
the City, if the AHA is not in effect, the amount of TWO HUNDRED AND FIFTY
THOUSAND DOLLARS AND NO CENTS ($250,000)(“Deposit”), which shall be used to pay
for the City’s and/or any responsible party’s costs of planning, design, permits, and construction
of a certain pedestrian path between the Property and the Levitz Parcel (referenced hereinafter as
“the Pedestrian Path™) as indicated in the Site Plan in Exhibit “D” attached hereto and made a
part hereof. The Deposit shall be due and payable during the Term of this Agreement no later
than fifteen (15) days after the latest of the following dates: (i) site control necessary to allow for
construction/installation and operation of the Pedestrian Path is obtained; (ii) CITY s issuance of
the first building permit for Development of the Levitz Parcel; and (iii) CITY’s delivery of
written notice to DEVELOPER that the conditions to payment of the Deposit in clauses (i)-(ii),
inclusive, have been satisfied and payment of the Deposit is due. Developer shall be entitled to
reimbursement for any unspent portion of the Deposit if construction of the Pedestrian Path has
not commenced prior to the end of the Term.

5. Miscellaneous Obligations of the Parties.

5.1 Park Fee and Future Condominium Sale Issues.

Pursuant to Sections 3.1.3.3 and 3.1.3.6 of this Agreement and otherwise applicable
provisions of law, DEVELOPER has advised CITY that it intends to develop the residential units
within the Project to condominium standards (“Condo Project”), record a final map for a
common interest development, initially rent the residential units, and thereafter create the
common interest development pursuant to California Civil Code Section 1352 (through
recordation of a declaration and a condominium plan) and sell the condominium units to third
party purchasers, with the timing of DEVELOPER’s creation of the common interest
development and such sale program depending upon future market conditions that DEVELOPER
cannot predict at this time. During the Term of this Agreement, DEVELOPER reserves the right
in its sole and absolute discretion to determine when, if at all, it will create a common interest
development and commence the sale of condominium units. The CITY makes no representation
as to the legal effect of such proposed development and/or steps necessary to effectuate said
property use and sale. DEVELOPER shall submit the declaration and condominium plan to the
City for its written approval no less than ninety (90) days prior to recordation. The contents of
the declaration shall conform to the requirements set forth in California Civil Code section 1353.
The CITY’s written approval shall not be unreasonably withheld. The CITY’s failure to provide
a written approval within ninety (90) days shall be deemed as an approval. The CITY’s approval
rights shall survive termination of this Agreement. The requirement that DEVELOPER submit
the declaration and condominium plan to the City for its written approval no less than ninety (90)
days prior to recordation is also a condition to Tentative Tract Map No. 17261.

5.1.1 Payment of Rental Park Fees Upon Issuance of Building Permits. The
Parties agree that, subject to Section 5.1.2, DEVELOPER shall pay to City the Rental Park Fee
as a condition to issuance of any building permit for a Block or Blocks of residential dwelling
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units within the Condo Project which shall be initially rented upon completion of construction
(“Rental Units”). The amount of the Rental Park Fee shall be based upon the number of Rental
Units that are authorized by the building permit that is being issued.

5.1.2 Payment of For-Sale Project Park Fees Upon Sale of Condo Units. The
Parties further agree that after DEVELOPER creates a common interest development for one or
more Blocks of residential units within the Condo Project (referenced hereinafter as “Condo
Units”) and thereafter commences to sell one or more Condo Units within a Block or Blocks of
the Condo Project, prior to and as a condition to DEVELOPER’s right to sell any of the Condo
Units within said Block or Blocks, and in the event that For-Sale Park Fees are greater than the
Rental Park Fees paid by Developer for said Block or Blocks, DEVELOPER shall pay to CITY
the difference, if any, between the applicable For-Sale Project Park Fee then in effect at the time
of DEVELOPER’S first sale of one or more of the Condo Units and the Rental Project Park Fee
previously paid to CITY for the corresponding Rental Units within said Block(s) (collectively,
the “Owed Fees”); provided, however, that DEVELOPER shall either (i) pay all Owed Fees, if
any, no later than the date that is six (6) months prior to the end of the Term, or (ii) record such
documents as are legally required to rescind and terminate the creation of the common interest
development for the applicable Block(s) of the Condo Project for which the Owed Fees have not
been paid (collectively, the “Map for Rental Units”) to reflect the conversion from Condo Units
to rental units and, in such event, the Map for Rental Units shall be approved by City and
recorded no later than (30) days prior to the end of the Term. Notwithstanding the foregoing, if
at the time DEVELOPER pays the Rental Project Park Fee the applicable Rental Project Park
Fee and the For-Sale Project Park Fee are the same, it shall be conclusively presumed that
DEVELOPER’s payment of the Rental Project Park Fee pursuant to Section 5.1.1 constitutes
complete satisfaction of DEVELOPER’s park fee obligation and no Owed Fees shall be due or
payable. In the event that the For-Sale Park Fees are less than the Rental Park Fees paid by
Developer at the time of the issuance of a building permit for any Block or Blocks, Developer
shall not be entitled to any reimbursement of Rental Park Fees paid by Developer. Developer’s
payment of Owed Fees shall be determined on a Block basis, regardless of the actual number
Condo Units sold within a Block. So, for example, if Developer sells only one unit within a
Block, the Owed Fees would be for the entire Block.

5.1.3 Security for Owed Fees. To secure payment of the Owed Fees, if any, and
any indemnity afforded under Section 5.1.5 hereof, DEVELOPER hereby grants a security
interest in and to any payments required to be made to DEVELOPER under the AHA, as set
forth in the Assignment of Payments attached hereto as Exhibit “E,” which shall be executed
concurrently with this Agreement and made a part hereof.

5.1.4 Applicable Conversion Regulations. If DEVELOPER creates a common
interest development for the Condo Project and sells Condo Units, DEVELOPER shall comply
with all requirements deemed “Applicable” in Exhibit “F”, attached hereto and made a part
hereof, including any modifications to such requirements as set forth in Exhibit “F”; provided,
however, that if the initial rental and occupancy of the Rental Units within a block does not begin
until after creation of the common interest development pursuant to California Civil Code
Section 1352 and inclusion of such Rentals Units in said common interest development, then
DEVELOPER shall only be required to comply with California Government Code Section
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66459.

5.1.5 Indemnity and Payment of Fees in the Event of Successful Challenge. In
addition to any other indemnities provided by DEVELOPER wunder this Agreement,

DEVELOPER shall indemnify CITY for any fees and costs, including without limitation
attorneys’ fees and court costs, resulting from DEVELOPER’s failure to comply with state
and/or federal relocation and/or noticing requirements related to the Condo Project. In the event
of a successful challenge to this Agreement, based upon deferment of payment of fees granted by
CITY to DEVELOPER under Section 5.1 hereof, DEVELOPER shall pay all Owed Fees then in
effect upon the recording of the final map for the Condo Project or any portion thereof.

5.1.6 No Waiver. The Parties acknowledge and agree that this paragraph is
intended to interpret and apply existing law and does not constitute a waiver or reduction of
DEVELOPER’s fee obligation to pay park fees.

6. Indemnification.

Except to the extent of the gross negligence or willful misconduct of CITY and its agents,
officers, contractors, attorneys, and employees (the “Indemnified Parties”), DEVELOPER shall
indemnify, defend, and hold harmless the Indemnified Parties from and against each and every
claim, action, proceeding, cost, fee, legal cost, damage, award or liability of any nature arising
from damages or claims for damages which arise from the acts or omissions of DEVELOPER or
any of its contractors, subcontractors, agents, employees or other persons acting on
DEVELOPER’s behalf in connection with the Project. The duties of DEVELOPER under this
Section 6 are solely subject to and conditioned upon an Indemnified Party’s written request to
DEVELOPER to defend and/or indemnify such Indemnified Party. Without in any way limiting
the provisions of this Section 6, the Parties hereto agree that this Section 6 shall be interpreted in
accordance with the provisions of California Civil Code Section 2778 in effect as of the
Effective Date. DEVELOPER further agrees, as a condition of approval of this Agreement, to
indemnify, defend and hold harmless, at DEVELOPER’s expense, the Indemnified Parties from
and against any claim, action, proceeding, cost, fee, legal cost, damage, award, or liability of any
nature arising from claim, action, or proceeding initiated by a third party to attack, review, set
aside, void, or annul the approval of this Agreement or any of the Development Plan Approvals
or to determine the legality or validity of any provision hereof or obligation contained herein.

7. Relationship of Parties.

The contractual relationship between CITY and DEVELOPER is such that DEVELOPER
is an independent contractor and not an agent or employee of CITY. CITY and DEVELOPER
hereby renounce the existence of any form of joint venture or partnership between them, and
agree that nothing contained in this Agreement or in any document executed in connection with
the Property shall be construed as making CITY and DEVELOPER joint venturers or partners.

8. Amendment or Cancellation of Agreement.

Without limiting Section 10, this Agreement may be amended or canceled in whole or in
part only by mutual consent of the Parties in the manner provided for in Government Code
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Section 65868. No amendment or modification of this Agreement or any provision hereof shall
be effective unless set forth in writing and signed by duly authorized representatives of each
Party hereto. This provision shall not limit any Party’s remedies as provided by Section 10.

9. Periodic Review of Compliance with Agreement.

9.1 Periodic Review. CITY and DEVELOPER shall review this Agreement at least
once every 12-month period from the date this Agreement is executed. CITY shall notify
DEVELOPER in writing of the date for review at least thirty (30) days prior thereto. Such
periodic review shall be conducted in accordance with Government Code Section 65865.1.

9.2  Good Faith Compliance. During each periodic review, DEVELOPER shall be
required to demonstrate good faith compliance with the terms of this Agreement. DEVELOPER
agrees to furnish such reasonable evidence of good faith compliance as CITY, in the exercise of
its reasonable discretion, may require. If requested by DEVELOPER, CITY agrees to provide to
DEVELOPER a certificate that DEVELOPER is in compliance with the terms of this
Agreement, provided DEVELOPER reimburses CITY for all reasonable and direct costs and
fees incurred by CITY with respect thereto.

9.3  Failure to Conduct Annual Review. Provided that such failure is not through any
fault of DEVELOPER, the failure of CITY to conduct the annual review shall not be a Default
by DEVELOPER, nor shall any such failure alter, suspend, or terminate either of the Parties’
other rights and obligations hereunder. Further, DEVELOPER shall not be entitled to any
remedy for a failure by CITY to conduct this annual review.

9.4  Initiation of Review by City Council. In addition to the annual review, the City
Council may at any time initiate a review of this Agreement by giving written notice to
DEVELOPER. Within thirty (30) days following receipt of such notice, DEVELOPER shall
submit evidence to the City Council of DEVELOPER good faith compliance with this
Agreement and such review and determination shall proceed in the same manner as is provided
in Sections 9.1 and 9.2 and the Development Agreement Legislation for the annual review. The
City Council shall initiate its review pursuant to this Section 9.4 only if it has probable cause to

believe CITY’s general health or safety is at risk as a result of specific acts or failures to act by
DEVELOPER.

9.5  Administration of Agreement. Any final decision by the CITYs staff concerning
the interpretation and administration of this Agreement and Development of the Property in
accordance herewith may be appealed by DEVELOPER to the City Council, provided that any
such appeal shall be filed with the City Clerk within ten (10) days DEVELOPER receives
written notice that the staff decision is final. The City Council shall render, at a noticed public
hearing, its decision to affirm, reverse, or modify the staff decision within thirty (30) days after
the appeal is so filed.

10. Events of Default: Remedies and Termination.

10.1  Default. Subject to Section 10.2, failure by any Party to perform any term or
provision of this Agreement required to be performed by such Party shall constitute an event of
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default (“Default”). For purposes of this Agreement, a Party claiming another Party is in Default
shall be referred to as the “Complaining Party” and the Party alleged to be in default shall be
referred to as the “Party in Default.” A Complaining Party shall not exercise any of its remedies
as the result of such Default unless it first gives notice to the Party in Default as provided in
Section 10.2 and the Party in Default fails to cure such Default within the applicable cure period.
The parties acknowledge that the City would not have entered into this Development Agreement
had it been exposed to damage claims from Developer for any breach or default thereof. As
such, the parties agree that in no event shall Developer be entitled to recover damages against
City for breach or default of this Development Agreement.

10.2 Procedure Regarding Defaults.

10.2.1 Notice Required. The Complaining Party shall give written notice of
Default to the Party in Default, specifying the Default complained of by the Complaining Party.
Delay in giving such notice shall not constitute a waiver of any Default nor shall it change the
time of Default.

10.3 Right to Cure. The Party in Default shall diligently endeavor to cure, correct, or
remedy the matter complained of, provided such cure, correction, or remedy shall be completed
within the applicable time period set forth herein after receipt of written notice (or such
additional time as may be deemed by the Complaining Party to be reasonably necessary to
correct the matter).

10.4 Delay Not a Waiver. Any failures or delays by a Complaining Party in asserting
any of its rights and remedies as to any Default shall not operate as a waiver of any Default or of
any such rights or remedies. Delays by a Complaining Party in asserting any of its rights and
remedies shall not deprive the Complaining Party of its right to institute and maintain any actions
or proceedings which it may deem necessary to protect, assert, or enforce any such rights or
remedies.

10.5 Time to Cure. If a Default occurs, prior to exercising any remedies, the
Complaining Party shall give the Party in Default written notice of such Default. If the Default
is reasonably capable of being cured within thirty (30) days, the Party in Default shall have such
period to effect a cure prior to exercise of remedies by the Complaining Party. If the nature of
the alleged Default is such that it cannot practicably be cured within such 30 day period, the cure
shall be deemed to have occurred within such 30 day period if (i) the cure is commenced at the
earliest practicable date following receipt of the notice; (ii) the cure is diligently prosecuted to
completion at all times thereafter; (iii) at the earliest practicable date (in no event later than 30
days after the curing Party’s receipt of the notice), the curing Party provides written notice to the
other Party that the cure cannot practicably be completed within such 30 day period; and (iv) the
cure is completed at the earliest practicable date. In no event shall the Complaining Party be
precluded from exercising remedies if a Default is not cured within one hundred eighty (180)
days after the first notice of Default is given.

10.6 Termination of Agreement. Subject to the foregoing, if a Party in Default fails to
cure a Default in accordance with the foregoing, the Complaining Party, at its option, may
terminate this Agreement, and/or institute legal proceedings pursuant to this Agreement.
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10.7 Default During Annual Review. Without limitation, evidence of a Default may
arise in the course of the regularly scheduled annual review described in Section 8 of this
Agreement.

10.8 Institution of Legal Actions. Subject to the provisions of Sections 10.1 and 10.2
relating to notices of Default and times to cure and the provisions of Sections 10.9 and 10.10
limiting certain remedies of the Party in Default, in addition to any other rights or remedies it
may have, either Party to this Agreement may institute legal action to cure, correct, or remedy
any Default, to enforce any covenants or agreements herein, to enjoin any threatened or
attempted violation hereof, or to obtain any other remedies consistent with this Agreement
except that DEVELOPER shall have no damages remedies against CITY.

10.9 Limitation on Damages Remedy Against Developer. Notwithstanding any other
provision set forth in this Agreement to the contrary, in no event shall CITY be entitled to
recover as an element of its damages for a DEVELOPER Default any amount to compensate it
for “lost” anticipated tax revenues of any kind (whether property taxes, property tax increment
revenues, sales taxes, business license fees, or otherwise) resulting from DEVELOPER’s delay
in completion of the Project or its decision not to proceed to Develop or all a portion of the
Project.

10.10 No Damages Relief Against City. Developer acknowledges that the City would
not have entered into this Agreement if the City were to be liable in damages under or with
respect to this Agreement or the application thereof. Consequently, and except for the payment
of attorneys’ fees and other litigation expenses, in accordance with Section 13, the City shall not
be liable in damages to Developer or to any successor in interest to Developer, and Developer
covenants on behalf of itself and its successors in interest not to sue for or claim any damages:

(1) for any non-monetary Default of, or which arises out of, this Agreement;

(i)  for the taking, impairment or restriction of any right or interest conveyed
or provided hereunder or pursuant hereto; or

(111)  arising out of or connected with any dispute, controversy or issue
regarding the application or interpretation or effect of the provisions of
this Agreement.

10.11 Limitation on Cross-Defaults. In the event the legal parcels comprising the
Property are from time to time owned by more than one person or legal entity (each a
“DEVELOPER” hereunder), each DEVELOPER shall be jointly and severally liable to CITY for
completion of the obligations set forth under 4.1.4, 4.1.5, 4.1.6, and 5.1 (including all
subsections), hereof. Otherwise, however, a DEVELOPER shall be obligated to CITY to
perform only those obligations set forth in this Agreement that pertain to the separate legal
parcel(s) owned by that particular DEVELOPER and in the event another DEVELOPER is in
Default hereunder with respect to another separate legal parcel(s) comprising another part of the
Property CITY’s rights and remedies hereunder (including without limitation the remedy to
terminate this Agreement and/or seek legal or equitable relief) shall be limited to the
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DEVELOPER and the portion of the Property as to which such Default exists.

10.12 Estoppel Certificates. Either Party or the holder or prospective holder of a
mortgage or deed of trust secured by an interest in any portion of the Property (a “holder”) may
at any time during the Term of this Agreement deliver written notice to the other Party
requesting an estoppel certificate (the “Estoppel Certificate™) stating to the extent such is the
case:

(1) the Agreement is in full force and effect and is a binding obligation of the
Parties;

(i1))  this Agreement has not been amended or modified either orally or in
writing or, if so amended, identifying the amendments;

(iii))  no Default exists hereunder, nor would any Default exist with the passage
of time or the giving of notice, or both, or, if a Default or failure does
exist, the nature thereof and the actions required to be taken by the non-
performing Party to cure the Default or prevent the same from occurring;
and

(iv)  any other matter affecting the status of the rights and obligations of the
Parties hereunder as to which the requesting Party or the holder may
reasonably inquire.

A Party receiving a request for an Estoppel Certificate shall provide a signed certificate to the
requesting Party or holder within thirty (30) days after receipt of the request, provided that such
request is consistent with this Section 10.11. The City Manager or any person designated by the
City Manager may sign Estoppel Certificates on behalf of CITY. The managing member,
managing general partner, President, or other authorized representative of DEVELOPER may
sign on behalf of any DEVELOPER. An Estoppel Certificate may be relied on by the holder and
by Development Transferees.

The requesting Party or party benefitting from the mortgage or deed of trust shall
reimburse the other Party for all reasonable and direct costs and fees incurred by such Party with
respect to the preparation and delivery of the Estoppel Certificate.

11. Waivers, Delays. and Extensions of Performance Deadlines.

11.1 No Waiver. Failure by a Party to insist upon the strict performance of any of the
provisions of this Agreement by the other Party, and failure by a Party to exercise its rights upon
a Default by the other Party hereto, shall not constitute a waiver of such Party’s right to demand
strict compliance by the other Party in the future for the same, similar, or any different Default.

11.2  Third Parties. The Parties’ respective performance obligations hereunder shall
not be delayed or excused because of any act or failure to act by a third person, except as
provided in Section 11.3.

11.3  Force Majeure. Notwithstanding any other provision set forth in this Agreement
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to the contrary, DEVELOPER shall not be deemed to be in Default to the extent that
DEVELOPER’s failure or delay in performance of any of its obligations under this Agreement
is caused by floods, earthquakes, other Acts of God, fires, wars, riots or similar hostilities, strikes
and other labor difficulties beyond DEVELOPER’s control, unreasonable delays in the issuance
of any of the Future Development Approvals or other governmental permits or approvals
required for the Project, or third-party litigation, or any other causes that are without the fault and
beyond the reasonable control of DEVELOPER.

11.4 Notice of Delay. DEVELOPER shall give notice to CITY of any delay which
DEVELOPER believes to have occurred as a result of the occurrence of any of the events
described in Section 11.3. In no event, however, shall notice of a delay of any length be given
later than thirty days after the end of the delay or thirty days before the end of the Term,
whichever comes first.

12. Notices.

All notices required or provided for under this Agreement shall be in writing and
delivered in person or sent either by certified mail, postage prepaid, return receipt requested, or
by overnight delivery by a reputable independent delivery service (such as Federal Express) that
provides a receipt documenting the time and circumstances of delivery. Notices required to be
given to CITY shall be addressed as follows:

City of Huntington Beach

2000 Main Street

Huntington Beach, CA 92648

Attention: City Manager and City Attorney

with a copy to:

Kane, Ballmer & Berkman

515 S. Figueroa Street, Suite 1850
Los Angeles, CA 90071
Attention: Susan Cola

Notices required to be given to DEVELOPER shall be addressed as follows:

BTDJM Phase II Associates, LLC
c/o DIM Capital Partners, Inc.
922 Laguna Street

Santa Barbara, CA 93101
Attention: Lindsay Parton
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with a copy to:

Rutan & Tucker, LLP

611 Anton Blvd., 14th Floor

Costa Mesa, CA 92626

Attention: Jeffrey M. Oderman, Esq.

Any notice given as required herein shall be deemed given only if in writing and
delivered or sent in accordance with the foregoing procedures (with mailed delivery confirmed
by written receipt). A Party may change its address for notices by giving notice in writing to the
other Party as required herein and thereafter notices shall be addressed and transmitted to the
new address.

CITY shall additionally provide written notice of any Default by DEVELOPER to the
holder of any mortgage or deed of trust secured by all or any interest in the Property which (1)
delivers a written notice to CITY requesting such notices and (ii) provides CITY with such
holder’s address(es) for notice purposes.

13. Intentionally Omitted.

14. Recording.

This Agreement and any amendment or cancellation hereto shall be recorded against the
Property at no cost to CITY, in the Official Records of Orange County by the City Clerk within
the period required by Section 65868.5 of the Government Code. Notwithstanding the
foregoing, in no event shall any failure or delay in recording this Agreement and any amendment
to this Agreement limit or restrict the validity or enforceability of this Agreement.

15. Effect of Agreement on Title.

15.1 Effect on Title. The Parties agree that this Agreement shall not continue as an
encumbrance against any portion of the Property as to which this Agreement has terminated.

15.2  Encumbrance Permitted. The Parties hereto agree that this Agreement shall not
prevent or limit the right of DEVELOPER, at its sole discretion, to encumber the Property or any
portion thereof or any improvement thereon by a DEVELOPER Deed of Trust; provided,
however, that any such DEVELOPER Deed of Trust shall be subordinate to this Agreement, and
provided further that if any portion of the Property to be dedicated or transferred to CITY
pursuant to this Agreement shall be subject to any DEVELOPER Deed of Trust, such
DEVELOPER Deed of Trust shall be released or reconveyed prior to the dedication or transfer.

15.3 Rights of Lenders. The holder of any DEVELOPER Deed of Trust shall be
entitled to the following rights and privileges:

(a) Any holder of a DEVELOPER Deed of Trust which has submitted a
request in writing to CITY in the manner specified herein for giving notices shall be entitled to
receive written notification from CITY of any Default of DEVELOPER in the performance of
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DEVELOPER’s obligations under this Agreement.

(b) If CITY timely receives a request from the holder of a DEVELOPER
Deed of Trust requesting a copy of any notice of Default given to DEVELOPER under the term
of this Agreement, CITY shall provide a copy of that notice to the holder within ten (10) days of
sending the notice of default to DEVELOPER. The holder shall have the right, but not the
obligation, to cure the Default during the remaining cure period allowed DEVELOPER under
this Agreement. If the Default is of a type that can only be remedied by the holder of the
DEVELOPER Deed of Trust after obtaining possession of the Property (or applicable portion
thereof as to which the holder’s security interest relates) and if such holder commences the
process to obtain possession within ninety (90) days after its receipt of the notice of Default,
proceeds with commercially reasonable diligence to obtain possession, and cures the Default
within the same period of time after obtaining possession that DEVELOPER would have had to
complete such cure after its receipt of CITY s initial notice of Default to DEVELOPER, then the
holder’s cure of DEVELOPER’s Default shall be deemed to constitute a timely cure hereunder.

(©) The holder of any DEVELOPER Deed of Trust who comes into
possession of the Property or any part thereof pursuant to foreclosure of the mortgage or deed of
trust, or deed in lieu of such foreclosure, shall take the Property or part thereof subject to the
terms of this Agreement; provided in no event shall any such holder or its successors or assigns
be entitled to a building permit or occupancy certificate until all fees and other monetary
obligations due under this Agreement have been paid to CITY and all otherwise applicable
conditions to such permit or certificate have been satisfied.

16. Severability of Terms.

If any term, provision, covenant, or condition of this Agreement shall be determined
invalid, void, or unenforceable, the remainder of this Agreement shall not be affected thereby if
the tribunal finds that the invalidity was not a material part of consideration for the affected Party
or Parties. The covenants contained herein are mutual covenants. The covenants contained

herein constitute conditions to the concurrent or subsequent performance by each Party benefited
thereby of the covenants to be performed hereunder by such benefited Party.

17. Subsequent Amendment to Authorizing Statute.

This Agreement has been entered into in reliance upon the provisions of the Development
Agreement Legislation in effect as of the Effective Date. Accordingly, to the extent that
subsequent amendments to the Development Agreement Legislation would affect the provisions
of this Agreement, such amendments shall not be applicable to this Agreement unless necessary
for this Agreement to be enforceable or required by law or unless this Agreement is modified
pursuant to the provisions set forth in this Agreement and Government Code Section 65868 as in
effect on the Effective Date.

18. Rules of Construction and Miscellaneous Terms.

18.1 Interpretation and Governing Law. The language in all parts of this Agreement
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shall, in all cases, be construed as a whole and in accordance with its fair meaning. This
Agreement and any dispute arising hereunder shall be governed and interpreted in accordance
with the internal laws of the State of California, with regard to conflict of laws rules. The Parties
understand and agree that this Agreement is not intended to constitute, nor shall be construed to
constitute, an impermissible attempt to contract away the legislative and governmental functions
of CITY, and in particular, CITY’s police powers. In this regard, the Parties understand and
agree that this Agreement is a current exercise of CITY’s police powers and except as expressly
provided for herein this Agreement shall not be deemed to prevent the future exercise by CITY
of its lawful governmental powers over the Property.

18.2 Section Headings. All section headings and subheadings are inserted for
convenience only and shall not affect any construction or interpretation of this Agreement.

18.3 Gender. The singular includes the plural; the masculine gender includes the
feminine; “shall” is mandatory, “may” is permissive.

18.4 Time of Essence. Time is of the essence regarding each provision of this
Agreement as to which time is an element.

18.5 Recitals. All Recitals set forth herein are incorporated in this Agreement as
though fully set forth herein.

18.6  Entire Agreement. This Agreement constitutes the entire agreement between and
among the Parties with respect to the subject matter hereof, and this Agreement supersedes all
previous negotiations, discussions, and agreements between and among the Parties with respect
thereto.

19. Not for Benefit of Third Parties.

This Agreement and all provisions hereof are for the exclusive benefit of CITY and
DEVELOPER (including without limitation authorized assignees or transferees of BTDJM Phase
IT Associates LLC) and shall not be construed to benefit or be enforceable by any third party,
excepting only to the extent of the limited rights provided to the holders of one or more
DEVELOPER Deeds of Trust in all or a portion of the Property.

20. Relationship to AHA.

DEVELOPER acknowledges and agrees that (i) nothing in this Agreement is intended or
shall be interpreted to supersede, limit, modify, reduce or restrict DEVELOPER’s obligations set
forth in the AHA and any related housing agreements entered into by and between
DEVELOPER and AGENCY with respect to the affordable housing units referred to therein.

21. Cooperation in Event of Legal Challenge.

In the event of any legal action instituted by a third party (not a Party to this Agreement)
or any governmental entity or official (other than CITY or an official of CITY) challenging the
validity of any provision of this Agreement, the Parties hereby agree to cooperate in defending
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said action; provided, however, DEVELOPER shall indemnify, defend (by counsel reasonably
acceptable to CITY), and hold harmless CITY from all litigation expenses, including reasonable
attorneys’ fees and costs, arising out of any legal action instituted by such third party (not a Party
to this Agreement), or other governmental entity or official (other than CITY or an official of
CITY) challenging any of the Development Plan Approvals. CITY shall promptly notify
DEVELOPER of any such action and CITY shall cooperate in the defense thereof.

[Signatures on next page]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day

and year dated below.

Dated: ,2010
ATTEST:

City Clerk

APPROVED AS TO FORM:
City Attorney

Dated: ,2010

‘(CITY’?

CITY OF HUNTINGTON BEACH,
a municipal corporation

By:

Name:

Title: Mayor
“DEVELOPER”

BTDJM PHASE II ASSOCIATES LLC,
a Delaware limited liability company

By:

Name:
Title:
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STATE OF CALIFORNIA )
) ss
COUNTY OF ORANGE )

On , before me, s
Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

[SEAL]
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STATE OF CALIFORNIA )
) ss
COUNTY OF ORANGE )

On , before me, .
Notary Public, personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s) or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under penalty of perjury under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

[SEAL]
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LEGAL DESCRIPTION
PARCEL 3

In the City of Huntington Beach, County of Orange, State of California, being Parcel 3 of Lot Line
Adjustment No. 10-006, recorded as Instrument No.

of Official Records, in the office of the County Recorder of said county.

Ung Al

Ror\S/ Willi : No. 6654
Date: O 7(3’ / l

Rory S. Williams

No. 6654

May 20, 2011

WO No. 3337-1X

Page 1 of 2

H&A Legal No. 7711
By: R. Williams
Checked By: L. Gaston
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PARCEL 3

Sketch to Accompany Legal Description

s

BEACH BOULEVARD

v/ INDICATES PARCELS PER
PM 2003-163, P.M.B. 358/1-9

HUNSAKER & ASSOCIATES
. , PN €. PARCEL 3

] R V. 1 N &
PLANNING = ENGINEERING =  SURVEYING
Three Hughes = Irvine, CA 92618 = PH: (949) 5831010 » FX: (949) 583-0759 CITY OF HUNTINGTON BEACH, COUNTY OF ORANGE, STATE OF CALIFORNIA

P 052011 e — [OFR. WILLIAMS [ 5" L. GASTON [ SCALE: 1"= 400’ W.O. 3337-1X
L I\NBELLA TERRA\LD\ 7711\ SHTO1.dwg | H&A LEGAL No. 7711 | SHEET 2 OF 2

ATTACHMENT NO._2.4)




EXHIBIT B

ATTACHMENTNO, 242



s e e s e e

0986669 (#42) 99826 VINHOIITYD ‘FONYHO “LS FONYHO HLYON #pik

FONVYHO SLOFLIHOYY

DI= s e ¥0 HOVIE NOLONLNOH /88 FL V7738 LV FOV TN FHL

xﬁﬁ P srenie "AYYANNOE INOZ V OL LO3raNS 0STY SI ALIS FHL "AHYANNOSG NOISIAIQENS IHL SLOT 1434 NMOHS 3NIT ALYIdO¥d.
L'LY -NVId 31IS TVNLdFONOOD
0-0¥=,} YINYOAITYI/ALNOD FONVHO 'HOY3E NOLONILNAH 40 ALID
i # ]

LLOZ LE L0 ‘ALNNOD IDNYHO 40 SAHOOZY ‘Sr-0v/55¢ BN '002-98 VW T30MVd 40 | T30MVd  NOILJIMOS3A Tyo31
ocE .08 0F

_ e

(SNv1d LINN 338) . .
LINN/AS09 “NIW :G30IAOYd | ﬁu
LINMY/AS 09 :Q3¥IND3Y 1 e
30VdS N340 IALVAIEd o MN
: puas
48 85e'6Y I3
INGWENINDIH TIVEaA0 40 %S 38 G069+ #ows N
3JOVdS QUYALYNOD S ZS0'EY :a3AINOYd S L
48 0£0°2¢ = SLINN £9% X LINN/AS 06 :03WINDIY o M
A2VdS NIdO NOWWOD -
999 Wm
¥6 LINAZ'0 1sano NI ALHEOH
09 LINO/STIVLS 02 (0e) wge I
fer#4 LINCYSTIVAS §°L (0s1) wae |
182 LINOTIVAS b (£82) ygL/olaNLs ! A
AHVNNNS ONIMEV 1
lleey 45 0009 09418 s
Ieey 480009 89a18 H P
llejed 4S 006'2L vV 'OQT8 _ e |3 m
AYVIWAINS TIVL3Y .k
199 7vioL
3 162} Q3aN3 X3 vazaee Wed ! i
4 598 vEL/L40T+H8E g8 i ! m
zh  Brezzol vaLUNIa+EL  Q+NSY ER >
oL 181" valL/1407+48aL eV < >
] 29,  Q3IANILXA vaiNal 1Y =
44 okt vaerdge 20 =
8 goe'L vaz/Mae 10 @
16 vl vE/Ee ] X
4} e N vaege I:] EN : u/v
€ ol vezez 1 2 L=
g 228 vaiHal ov 3 A
€2 66L vatnigl 17 2 QO
€5 8L vl v 5 -
8¢ 28L vaLa) 3% . 1
4> eeL vaLday v dsmion 3
of 20L valuaL 3% i3y G
8 £99 oliants s IS5 EL INIT ALYFAONd =
ol 265 olanis £s
ze 08s olanis zs .
43 605 olants s i
SLINN 40 # EX 3dAL NYId !
XIA LINN
AYVYWIAINS 3LIS ,




EXHIBIT C

ATTACHMENT NU._2.44




SINIWIAOHANI LITHLS FAY HILNIO A3S0d0¥d

e

S

o

o

S w,ww%w
e

s

s, .
L

g

” 1984 J1esul] 00¢€‘L !
Q% ‘w juswianed apiM L€
*y
MOY epPIM 0L
JeH YHON H8Y

9, Halyxd

ATTACHMENT NO._2.45



] EXHIBIT D \

ATTACHMENTNO. 2.4



ot e e et 0986°6€9 (512) 99826 YINYOITYD 'FONVHO “LS FONYHO HLYON 951 .

== JONVYO SLOFLIHONY

VO HOYT8 NOLONUNOH Y& T V7738 LY FOV TN TH.L

'AYYANNOS 3NOZ ¥ OL LO3r8NS OSTV S 31IS 3HL "A¥VANNOSE NOISIAIQ8NS 3HL S1031438 NMOHS 3NIT ALY3dONd.

TRTEI0 2z

LY - NYId 41/S TvNLd3FONOO
VINYOZITYI/ALNOD FONVHO 'HOVIE NOLONILNNH 40 ALID

W0-0p=uk "ALNNOD 3ONVH0 40 SGHOO3Y 'St-0p/S5Z SiNd 002-98 dY 1304Vd 40 | 1308Yd  NOILAINOS3A WO
0cL .08 0F .0 \

o _— e |

JNNINY §FONIGT

(SNWd LINN 338) ETEyEErEY
LINM/4S09 "NIW :G3QIAO¥d : . —
LINN/4S 09 :3MINOIY ] IL
3OVdS N3dO ILVAINd W
&m Dmm.m? WLy MNMMM.»M W
INIWNISIND3Y TIVHIA0 40 %G1 48 G089+ NS b
30VdS QYVALHNOD S 250°EY :G3AINOYd m
45 002y = SLINN 9% X LINMV/4S 06 ‘03NINOIY ;
30VdS N340 NOWWOD :
999
76 1INN/Z0 JCEND]
09 LINVSTIVLS 0 (0€) wae
sze LIN/STIVLIS ') (051) ¥az
182 LINNMIVLS | (182) ¥aL/0IANLS
>m<§—\43m OZ—xmds& LZECA7E I I T7F Y
;
Ieley 45 000'0 0 9aT8 iz 5] Jov 5 3
1219Y 45000 € 9478 o |- $
Ieiey 45 0082 V9018 Rt b bt LI Y PO ﬁ
AHVWANS VL3 = LT k
e 112 eg 2
Loy W10l _
B 1520 Q30NELX3 vaerdae WEd il 25 % pd i
8 S9e'L VEL/LIOT+NEE T+e8 i “ W m
zL ‘Brezzol vaINIO+NBL  Q+WSY == o S >
ob 2814 val/1401+48) Teev e © = 9
9 29,  Q3ONALX3 valael v - 0] e
2z o't vazree 20 25 - 0, =
] 59¢'k vaenigs 10 5 @
16 opL'L vazez €8 W
L Zv vaznee 28 2 s B = Ew;w%
® ol veenae 18 = g =
s 228 valnel o asmasenoot ™ Y 3 X Aw.
[+ 66 vaLEL sv T e m Q _
B 28L vaLgl vy an i PP s
88 8L Vel £y T ;
ze €eL vaLxeL o
o 2oL vaLAgL W . ICIT2) — !
8 £r9 olanis s B T L5d08d I
ok 265 olanLs €8
ze 085 olants zs
2 605 olanLs Is
SLINN 40 # s 3dAL NYd O\E‘&u
XIN LINN i
|

AIVNINNS LIS

1)-3Q-40



SLOPE_SERVICE

ROAD.TO EX.

~SRADE~O1OFMAKe

N SLOPESERVICE ™™

ROAD TO EX,

TS ERADE G10% MAX

e e L L

o medified

e o

MWZ Wores
Sertin doded
2% %0 - 20\

g
508

SARES-REGIS GROUP

18425 BARDEEN AVENUB
IRVING, CA %36i3

BOARDWALK APARTMENTS
PEDESTRIAN CROSSING

CITY OF HUNTINGTON BEACH
PUBLIC WORKS DEPARTMENT

208 NO. 0238
PLAN CONTROL

SARES REGS GROUP




@@ \SED PUAN/5 ke

BY JUBUC \WDRKES

DEPALT \WENT

D}-;D- ZD“

-SLOPE SERVICE -

THE VILWAGE
AT DEWA

ROAD TO EX.

= o e ORA D,

Luﬁw>on

-— e

@O s

S
g
S .,..H.N..,

'SLOPE mmmSOm -
_ROAD TO EX.

om>@m»@qungfJ;i




” EXHIBIT F II

ATTACHMENT NO,_2.50



2

e

-pafosd 2y JO sINSLBIRIRYD [BIDUBUL
ajgednddy 10N pue dydesBowsp Suipsedal ojul 21408ds

i
|qe

"syuswaacsdwl
papusuwiwodas pue 1sfoid syl G
alqeoijddy 10N 10 S1URWRLE [eaisAud e Suiguosep suodey  -T'V'O0'sEZ 1odas sjuswiape [eoisAyd

Blsissp ie00]
///%/

NOILO3S
SINIWNOD ALITIEVYOIddv ININFHINDIY  OSZ4aH : V3IHV INSssi

‘3 90'9¢2 uejd uoisisauc)

‘puUa 3Y3 18 PapN|dUl SI SUOIIIAS 1Y deIA UOISIAIPGNS 3Y1 4O Isl| e ‘Os|y “3uawaaJSe yuawdojaaap pasodoud ay3 0jul UOISN|DUI 1O} UOIIEPUIWIWODDI
JJB1S B YIIM MO[3q Pa]S]] SI SPJEPUBIS UOISIDAUOD WNIUILIOPUO) [e1IUBPISAY SEZ J4a1dey) Japun paisi| syuswalinbal ayy fje jo Alewwns v

SAYVANYLS NOISHIANOD WNINIWOANOD 1TVILNAAIS3d 9H
«d, L19IHX3

ATTACHMENT NO._2.5



suonejola A1pjes
v ajqeoyddy JoN " " WV 80°GET pue yijesy yam Ajdwo)
- 5 o i ; 4 s ,\\w\ 2 5 5% i 5 i it G i i i . i # i i i i i x«u - . :

FANe; 0} 32110U JO JUBUS)

mmwﬁﬁwuﬁ
a|qeoyjddy P 90°9€T pue Bupueuy jo adAy

H

ajqeolddy 2piA0.d B¢ O UOIRLUIOLUI |BIDUBUILY 13 1un/aoud pasodoud

5

paRIWIgNS
3G 01 SPIOYasNoY JUBUS] JO BdAL

ajgeayddy pUB SIUBUB] JO JBqUINU 40 151| 818jdwio)
Sjqesijddiaen. » .

siqeayddy oy




aAaoge " 01'se?
ul pajendils se ajedea
0} BW sAep 08T UYUM uopeoydde Buljy Jeye
aseasnul {jeys ES oz mom_tmcrc se m_nmu,_aa< sieahA oml 40 Joud syiuouwl m I5BAIOUL ON "3 01°GE? JUDY Ul 35B3I0UL ON

10U [jIM JUNOJSIP JUBUSY ongnd jesauas 0] palayo
‘shep 06 104 jESNYSI 4O 2o14d JO JUNOJSIP € 18 1un paidnaoso
wéu 1 »og_ Ajuo .&pmum_an«\ payipow se ajgedyddy mﬁ wmmﬁéa 03 [esnyad %o Em: 154 uw D OLGET SIUNOOSIY Jueus ]

Td0158C

ual \,\.\ME uaym
JUSWIDIR]S 2NSO|ISIP
e cw_m fim mEmsm,_, a|geoiddy 10N 01°5¢7 sjijouag jueusy

%mu__%foz\ o o e s0sez 510153y pue ysiqinoy

///Nm%mm _




%},

s)un ajes 404 01 Ajdde o3 1507 J8MO] Ul $3SBRIDUI JO) PUBLISP puUE

BNUILOD {IM SUOCIDLIISaI Pa8u ‘SWO3UL PO 1O MO] SBAIDS SHUN Buisnoy
8uisnoy ajgepioyy aigeoydde 10N J8ylaym ‘A18ieS pue Yijesy JBPISUod 01 Dd Z1°SE7  SWODU POW-MO] UO 108443

5 o s : i 2 y : ,

dey
|RUL4 $O UOPEPIO38. Uodn JOCLDS U} UBIPJIYD JOUi {Z 40 ‘2odu]
papircid a4 jjeys awil pOW 40 M| {T H WUl UOIIBIO]RL SyUoW
UOI1BJ0|34 YIUoOW 7T "UiAl payipow se ajgedyddy 71 sAIedaJ spueusl uiseysind-uon
‘teacadde
3jgeoijddy 10N 1L 1914 SYIUOW { JOJ SOUBISISSE 9PINCIY

5l

Suijiy
SAOGE PBGDSIP J9}4E S1BBA 7 40) BSEBIDUL JUBL OU ULIM
SB $BSeVIOUL JUBL OU INY (2SE3| SUWIIBY] BAISDBL ||BYS pageSID 0

paJinbat ases| awila)l| ON ajgeonddy JoN  S4e9A 7g J9A0 S1UBUR]Y BUISBYIING-UON (1Y 35297 2WinaN




SINIWWOD

NOILYANIWINOIIY o NOILD3S
14V1S ININITHINOIY VIAIS VIV 3Nss

'VQ 9Y3 Ul papnjout pue

‘

panosdde usaq Apeadje sey ALL 22uls Ajysiis paipow ‘ajqedijdde aq [jeys suoi1das 1y dey uoisinlpgns uimoj|oy ayl

10V dVIA NOISIAIAGNS

{130y)
3sn SUIAIBS JOUSIA B 10U ST L UYL 70 U1 St
ajqediddy JoN

1 1O BUOZ [2ISROD Ul PA1Ed0] 10U 51 108[0.d ‘W 9T'SE7

ejdstp 100 |
Ayages
9jqenddy 10N ‘Ayjenb ‘soueseadde 0 prepuels ySud ‘491587
ueyd
ageoyddy JON  D1438ds puR uBld [RIDUBD YIIM JUSISISUDD ‘a4 9T°GE7

ENINO_2.55

E

ATTAUHN



‘3o130uU BAIB

03 Sjiey JSUMO jI paiinbau
Ajuo uopesuadwo)
Jusd Asyl usym
1UBWBRIS 2UNSO[ISIP

2 udis |Iim sjueus]

Y

SUOHIIEOHIPOW

1m s|qeoijddy

*JB14BUD 40 B3UBUIPIO A
uonesuadwo 1a1eal8 ainbas ued AlD
00T‘1$ 03
dn 3un mau uo Juss yuow (T (2
00T'TS
01 dn sasuadxs Sulaow feny (1
JURUDY
anjroadsoud yoes Aed 01 a8piaipgns

mm‘_wzcwhmumocmzmSmS:E
“148AL0D 03 sueid JO JuN JO [eludld
404 SuiAidde uosiad yoea 01 ad30u

anig 1L Buyy o1 soud sAep 0o TuliN

s

¢

sy

YIUOA 35414 (Sasuadxy

Suinopw

TUOIEBIION

NTNO._2.56

[y




9|qeoddy

9jgeoiddy

{8n0qe 21 7GP99 Se swes) Jusl yuow
<7 pue sasuadxa Suinous spiaoud

1SNW UBY]1 32110U 313 01 S{IBS JBUMO
‘S30p 9ses| ul Juswiede,

SE 0] paJiajas 9g J0u |JBYsS 1un

‘sAep 06 40§ aseyaund

011y8u (T aney im (g ‘papiaosd

B [IM 3D110U J3ULINY BleS 0] doud

SABD 06 "UIW (7 ‘paleuUILILID] g ABw
ases| JnoA pue s 104 paroidde i Hun
{1 :90130u a8 Jjeys ‘ajes 01 soud ‘suun
N0 SUBL JBUMO pue panosdde N4 4

5 5

‘31B38BA 01 SAED 08T
‘teaocadde N1 L JO 918Q

:8pnpoul pue
Adueus) jo uoneuiwial 03 Joud sAep
08T MOAUOGD 0] JUBIUL JO 82110U USHILIAA

6175799

AjioN 01 jied §1 padinbay
SIUBISISSY xmwzw..
pue A Jelje UonedYIIoN

1BALOD
01 JUBIU] JO UOHEIYIION

NO._2.51

=N

e



	A3a.pdf
	A3b

